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FORM D ' UNITED STATES OMB APPROVAL
: SECURITIES AND EXCHANGE COMMISSION OMB Number — 3235-0076

FORM D hours perrasponse.  .16.00

NOTICE. OF SALE OF SECURITIES SEC USE ONLY
07047063 PURSUANT TO REGULATION D, i e
SECTION 4(6), AND/OR DATE REGEIVED
UNIFORM LIMITED OFFERING EXEMPTION |

Nume of Offering [/ check if his is un amendment und nume has changed, und tndicale chunge.)

Private Offering of Series B Preferred Stock and Warranis to Purchase Series B Preferred Stock
Filing Under {Check box{es) that apply): 7} Rule 504 [7] Rule 505 [/] Rule 506 ;" Section 4(6} [] ULOC
Type nt Filing: D New Filing Amendment

A. BASIC IDENTIFICATION DATA P53 2
1 Enter the informaton requesied sbout the issuer //r-r'n 9~ 007 \\
Nuamne of ssuer D cheek il Lhiy is an amendmenl and name hos changed, wnd indicule chunge. ) e
Theao Cheocolate, Inc., a Washinglon corparation \% A\ot‘
Address of Execueive Olfices {Number und Street. Cily, Swute, Zip Code) ’l'elephum?ﬂlu‘nber'()m:li.ldiﬁﬁ‘:h';eu Code)
3400 Phinney Avenue Nerth, Seallle, Washinglon 96103 (206) 632-51008 ™\ 7 #
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Numb@rjtacliiding Area Code)
(il different from Executive Ollices)

Brnief Description of Business
Developing, manufacturing and selling spedially chocolate producis.

PROCESSED

I'ype of Business Organization

[#£] corporaticn [ limired partnership, already formed [] other (please specify): i ll Zlm?
[0 business Leust [J fimiled partnership, w be formed MAR ]P
Month Year THOMSON
Actual or stimated Date of Incorporation or Organization: [ 5] BI8] [AActual [ Cstimated FlNANcﬁAL
Jurisdiction of Incorporalion or Organization: (Enter two-ledler U8, Posial Service ubbreviation for Stale:
CN for Cunta; FN for other foreign jurisdiclhion) A

GENERAL INSTRUUCTIONS
Federal:

i ho Must File: All issuers muking an offering ol securilies 1 reliance onan exetnplion under Repulation 1 or Sectton 4(6), 17 CFR 230,501 et sey. or 1S U.S.C.
Tdf6).

When 1o Fite: A nolice musl be [iled no futer than 15 days afler the {irs( vale of securiliey in the offering. A notice is deemed Gled with the U.S. Securities
and Exchange Commission {SEC) on Lhe earher of Lhe dae iv 15 recerved by the SEC al the addresy given below or, if received at that address afler the dute on
which it 1s due, on the dute 110 was mailed by Lniled States registered or cerlified mail lo Lhat uddress.

Where T'o File: \U.8. Securities and Exchange Commission. 450 Fillh Street, N.W., Washinglon, D.C. 20549,

Copres Regquired: Fiye {5) copies of this notice must be fited wilh the $EC, one of which must be munually signed. Any copies nol manually sigred must be
photvcopies of the munuatly signed copy or beur Lyped or prinled signaiures.

Diformanion Reguired: A new [ling must contain ull wmlormation requested. Amendmenly need only report the name of Lhe ivsuer and oflering, uny chunpey
thereto, the information reyuested in Part C, und any material changes fom the mfonnation previously supplied in Purts A and B. Parl E und the Appendix need
aol be Nled with the SEC

Filntg Fee. Theres no lederal [Hing fve.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sceuritics in thosc states that have adopted
ULOE and that have adopted this form. Issucrs relying on ULOE must filc a scparate notice with the Sceuritics Admindstrator in cach state wherc sales
arc to be, or have boeen made. If a state requires the payment of a foc as a precondition to the claim for the cxcmption, a fee in the proper amount shal
accompany this form. This notice shall be filed in the appropriate states in accordance with state Jaw. The Appendix to the notice constifuics a part of
this notice and must be complated.

ATTENTION
Failure to file notice in the appropriate states will not resull in a loss of the federal exemption. Conversely, 1ailure lo iile the
approgriale federal notice will nol result in a loss of an availahta sfate axemption unless such exemption is predictated on the
filing of a federal neotice.

Persons who respond to the colieclion of information conlained in this form are notl
SEC 1872 (6-02) required to respond unless the lorm displays a currently valid OMB control number. 1 of 9




ot

[ A, BASH. IDENTIFTCATION DATA
2. Enter the mlormution teguesied for the followwny:

s buch promoter of the issuer, if (he 1ssuer lws been orgunized wilhin the past five yeary:
»  buch beneficial ewner having the power Lo vote or dispose, ur direet the vole or disposition of, 10% or more of o clasg of equity securities ol the issuer.
®»  buch executive eflicer and direcler of corporate issuery and of corporate generul und managing partners of partnership issuers; and

s Euch generul and munaging pariner of partnership issuers.

Check Dox(es) that Apply: [J Promoter [(# Beneficial Owner Executive Officer Dicector [[] Geoeral and/or
BbMunaging Purtner

Fult Naoe (Lust naroe fiest, i individual)
Whinney, Joseph

Business or Resudence Address (Number gnd Strewt, City, Stae, Zip Cede)

3400 Phinney Avenue Norih, Seatlle, Washington 98103

Check Box(es) that Apply: [ Promoter Bencficial Owaer [ Lxecutive Officer [} Director [ General and/or
Munuging Purtner

Full Nume (Last name [irsy, if individual)

Fairhall, Jeff

Business or Residence Address  (Number und Street, City, State, Zip Code)
3400 Phinney Avenue North, Seatlle, Washingion 98103

Check Bus(es) hal Apply: ] Promoter Z| Beneficisl Owner  [] Eacculive Officer  [[] Director [ General undior
Munuaging Purtner

Full Name (Lust name frsl, 10 individuud)
Tom Douglas' Seatile Kitchen, Inc., a Washinglon corporation

Business ur Residence Address  (Number und Street, Cily, State, Zip Code)
2030 4ih Avenue, Seallle, Washinglon 98121

Check Boxies) that Apply: ] Pramoter  [#] Bencficial Owner  [] Fxecutive Otficer [} Dircetor [ ¢encrad andior
Managing Psriner

Full Nume {Lust pame first, if individual)

CalicoSix LLC, a Washington limited liabilily company

Business ur Residence Address  (Nurmober und Streel, City, Stule, Zip Code)
2000 4th Avenue, Seattle, Washington 98121

Check Rox(es) that Apply {1 Promoter Reneticial Owner  [7] Fxecutive Officer  [] Dircetor [J (eneral andéor
Managing Puriner

Full Nupe {Lust nwoe [irsl, il individual)

Schirmer, Patrick and Elizabelh

Business or Residence Address  (Number wnnd Street, City, Slute, Zip Code)
€8GO0 36th Avernue N.W., Sealtle, Washinglon 98117

Check Box(es) that Apply:  [[] Promoter Bencficial Owner [} Cxecutive Officer  [[] Director [} General and/or
Munaging Purtner

Fuli Nuroe (Last pame first, if individual)
Fremont Dock Co., a Washinglon corperation

Business or Residence Address  (Number and Street, Cily, State, Zip Code)
3401 Evanston Avenue, Suile A, Seatlle, Washington 88103

Check Box(es) that Apply: [} Promoter  [] Benelicial Owner [T Eaecutive Officer [ Director ] General und/or
Muanaging Purtner

Full Nume {(Lust nwne firsl, 1 individual)

Business ur Residence Address  (Number and Street, City, Stute, Zip Cede)

{Lse blunk sheet. or copy and use additional copies of Lhis sheet, us neceysary)
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B. INFORMATION ABOLT OFFERING

Ycs No
1 Has the issucr sold, or docs the issuer intend to scll, to non-acercdited investors in this offering? .o, G

Answor also in Appendix, Column 2, if filing under ULOE,
g 10000000

2. Whal is the minimum investment thit will be secepted from any mdividuul? .,
“or a lesser amount with the consent o&tﬁe Compﬁn

3. Docs the offering permit joint ownership of & SINEIC MMILT ..o e s e

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
comumission or similar remuneration for solicitation of purchascrs in conncction with salcs of sccurities in the offering.
If a personto be lisicd is an associatcd person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. Ifmorce than five (5) porsons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

lFull Namc (Last name first. if individual)

Busincss or Residence Address (Number and Strect, City, State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INGIVIAUAL STATESY c.veiiiiiiiie e st sr e s et st neas ] All States
AL CT GA
KS LA
NIt NM on PA
WA WV W1 WY

Full Name {Last name first, if individual)

Busincss or Residence Addross (Number and Street. City, State, Zip Code)

Namc of Asseciatcd Broker or Dealer

States in Which Person Listcd Has Solicited or Intends to Salicit Purchascrs
{Cheek “All Btates™ or cheek individual STATCS) oo s | A1) SlALCS
{a) K3 al [OE (1]
LA
(8D] (1x] (il WA Y {CR]

Full Name (Last namc firz1. if individual)

Busincss or Residence Address (Number and Strect, City, State, Zip Code)

Namec of Associated Broker or Dcealer

States in Which Person Listed Has Soliciled or Intends 10 Scolicit Purchasers

(Cheek "All States”™ or check individual S1AIES) oo e ] ALL STALCS

(AZ] [AR]  [CAl m €1 (i}
(L] (KE] ME]
NE NI NC PA
X VT VA WA WV WY

{Usc blank sheet, or copy

B

d usc additional copics of this sheet. as necessary )

3oy




C. OFFERING PRICE, NUMBFER OF INVESTORS, FXPENSES AND USE OF PROCEEDS

1 Enter the aggregate offering price of sceuritics included in this effering and the total amount already
sald. Enter 0™ if the answer is "none™ or “zero.” If the iransaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securitics offered for exchange and
already cxchanged.
Aggrogate
Type of Sccurity Offering Price

Dbl e, b

Amount Already
Sald

b

Tiguity

(Aggregate offering price includes price of warrants to purchase Series B Preferred Stock) g 3,000,000.00 *

g 486,56.00

[] Common Preforred

Convertible Securitivs (HICIUNE WAITUDLS) cooric et ececeemeer s reesesemteenses s smmser e rer s seassensmes oeee 9

$

Y

Onher (Specily OO U OO TO ORI |

$

Total ..o ¢ 3,000,000.00

$ 4886,560.00

Answer alse in Appendix, Cotumn 3, if {filing under ULOE. “The minimum offering is for $1,434,000.
The maximum offering is for $3,000,000.

2. Enter the number of accredited and non-accredited investors who have purchascd sceuritics in this
offering and the aggregate dollar amounts of their purchases. Far offerings under Rule 504, mdicate
the number of persons who have purchased sceuritics and the aggregate dellar amount of their
purchascs on the total lincs. Enter 07 if answer is “nonc™ or “zera.”

Numbcr
Investors

Avcrethiled Toveslar et e e e e st s s et e enes s eneennaane 6

Aggregate
Dollar Amount
of Purchases

5 486,560.00

NOTBECTEHLEL TIVENIITS 1ot et ver e et ass e s rerasseestssssenes st eassrmemems et absesennnesnssnmenee O

§ 0.00

Total (for [lings under Rule S04 0nly) e

$

Answer alse in Appendix, Column 4, if filing under ULOE.

3. Ifthisfilingis for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 10 date, in offerings of the tvpes indicated, in the twelve (12) menths prior to the
first salc of sccuritics in this affering.  Classify securitics by type listed in Part C — Question 1

Typc of
Type of Offering Sceurity

RULE 505 oo oo A

Datlar Amount
Sold

¢ 0.00

s 0.00

¢ 0.00

s 0.00

4 a. Fumish a statcment of all cxpenscs in conncction with the issuance and distribution of the
sccuritics in this offering. Exclude amounts relating solely to organization cxpenscs of the insurcr.
The information may bc given as subject to future contingencics. If the amount of an cxpenditure is
not known, fumish an cstimatc and chieck the box to the left of the cstimate.

TrURSTET ARENLE T RS 1ottt ettt ettt s st TR AR e R S d e n RO e s br b
Prioding amd Fngraving Cosli i s s eso s s s sss s inasssssssseses

Accounting Tees s

Engineering Fees ...

Sules Commissions (specily finders’ Cees SEParalely} st

Other Txpenses (idenlily)

NOOOoOOsOoO

40l9

N W

§0,00¢.cO

50,000.00




C. OFFERING PRICF, NUMBER OF INVESTORS, EXPENSES AND USE. OF PROCEEDS

b.  Enter the differenee baween the aggregate offering price given m response 10 Part ¢ — Question 1
and total cxpenscs ﬁlmlshcd n responsc to Part ¢ — Question 4.a. This difference is the “adjusted gross 2,950,000.00 (Max)
proceeds o the issuer.'

5. Indicate below the amount of the adjusted gross procced 1o the issuer uscd or proposcd to be used for $ 1, 384 000 UD (Min}
cach of the purposcs shown. If the amount for any purposc is not knawn, furnish an cstimate and —
check the box to the left of the estimate. The total of the pavments listed must equal the adjusted gross
proceeds to the issucr set forth in response ta Part C — Question 4.b above,

Payments o

Officers,
Dircetors, & Payments to
Affitiates Othors
Suluries and (L8 i e OSSR UOSOSOSURSIOSRORONOR [ b s
PUFCHIING OF TR @SS ottt ittt iiresees b smssaess e samsisess et s s e asaet s s are b e b e ekt et s et s bessesba b et et 1ot carenrabmese st e tban O $ Cl 8
Purchasc, rental or lcasing and installation of machinery
Comstruction ot leusing of plant huibdings und facilOes oo iencenereseeecsesssnsssseessnen [ ] B Ms
Acquisition of other businesscs (incloding the valuc of sccuritics involved in this
offering that may be used in cxchange for the asscts or sccuritics of another
INSUET TIITSIABE HY 8 TETEET) ottt oot bbbttt st sieniesisnsosssnssssssssss || D S
R $1,000,000.00 (Max)
Repiyment a0 indeblEtness e st ], . ]S |n)
Max)
Other (specily): % |:] S

....... mE mE

$2,950,000.00 (Max)

GO TUILIS v ssrseenos e ] §. 0700 $$1.384.000.00 (Min)
$2,850,000.00 (Max)
Total Payments Listed (column toinls adBeu) oo e §/] $31.384,000.00 (Min)

D. FEDERAL SIGNATURE

The issuer has duly cavscd this notice to be signed by the undersigned duly authorized persan. Ifthis notice is filed under Rule 565, the follawing
signaturc constifutes an undertaking by the issuer ta fornish to the U.8. Securitics and Exchange Cammission, upon written request of its staff,
the information furnished by the issuer fo any non-accrcdilcd investor pursuam to paragraph (b)(2) of Ruie 302,

[ssucr (Print or Type) Sm;m nre Datc
Theo Chocalate, Inc., a Washinglon carporation 2 I 21 \ ()7
1 L

Nume ol Signer (Print or Type) Ti IU Signer {'Prml ot
Joseph Whinney President

ATTENTION

intentional misstatements ar omissions of fact conslitute faderal criminal violations. (See 18 U.S.C. 1001.)

5ol9




E. STATE SIGNATURFE ;

1 Is any party described in 17 CFK 230.262 presently subjoct to any of the disqualification Yecs No
Provisions of such TuIC? L s s L] o4]

Sce Appendix, Column 5, for statc response,

2. Theundersigned issucr hercby undertakes to furnish to any state administrator of any state in which this notice #s filcd anoticc on Form
D (17 CFR 239.500) at such times as rcquired by statc law,

3. The undersigned issucr hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issucr to afferces.

4. The undersigned igsuer represents that the issucr is familiar with the conditions that must be satisficd to be entitled to the Uniform
limited Offering Execmption (ULOE) of the state in which this notice is filed and undcrstands that the issuer claiming the availability
of this cxcmption has the burden of cstablishing that these conditions have been satisfied.

The issucr has read this notification and knows the contents 10 be truc and has duly causcd this noticc to be signed on its behalf by the undcersigned
duly authorized person.

Tssuer (Print ur Type) chgrml re \J Date
Theo Checolale, Inc., a Washinglen corporation ’L 211 ‘ 0 —-l
' {

Name (IP'rint or U'ype) Titl ( rint or Type)
Joseph Whinney Pres:dem
Instruction

Print the name and title of the signing representative under his signature for the state portion of this form. Onc capy of every notice on Form
D) must be manuvally signed. Any copics not manually signed must be photocopics of the manually signed copy or bear typed or printed
signatures.

6o0f9



APPENDIX

] 2 3 4 5
Disqualification
Type of seeurity under State ULOE
[ntend to sell and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem 1) (Part C-Ttem 1} {Part C-[tem 2) (Part E-Ttem 1}
Numbecr of Numbcr of
Accredited Non-Accredited
State Yes No Tavestors Amount Investors Amount Yes No
Al |
[ |
AZ | |-
ARG L]
Ca I__ ______ I
Co : i [ j
._ |
DE { L. ) l .
o ] ]
FL 1 | l I
o I | i
m| [ ]
o | ' W
2 I | .
IN 0 I |
7S JIC
LA I | j
!
MP | L Lo
MA I
wol L |
: 1
il I || -
MS |

Tol9




APPENDIX
1 2 3 4 5
Disqualification
Type of sceurity under State ULOE
[ntend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted}
(Part B-Ttem 1) (Part C-Ttem 1) (Part C-[tem 2) (Part B-Ttem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Tnvestors Amaount Investors Amount Yes No
MO} | _Jf |
MT | L]l !
| !
NV | 1 —
NH | |
v ]
NM || i ||
NY o | |-
Ne | .
ND (I [ | —
oH | | | |
o C
or |l |
PA [__! ‘_.._..___
i < -
s¢ —— |
SD il I
™ | I
=3 |
ut |
VT | | |
Wl L I
1($3.000.000) Series 8 i
wA K Lo Shans s $480,5001 0 seo0 ) [« ]
_




ATPENDIX

1 2 3 4 5
Disqualification
Type of sceurity under State ULOE
Intend to sell and agpregate (if yes, attach
1o non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem |) (Part C-Ttem 1) (Part C-Ttem 2) (Part E-Ttem 1}
Nuitber of Number of
Accredited Non-Accredited
State Yes No Tnvestors Amaount Investors Amount Yes No
] ; |
WY _M | |
PR || il ]
vol9




